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IXJ{I\ItI FUi,Q~Pf1(iS.dnhart, P.C,
Attorney At Law

1720 Windward Concourse
Suile 115

Alpharetta, Georgia 30005

we.- 10 -/8("

Dear M~. Dortch:

L '.. Steinhart
Attomey for UPN Holdings LLC

Telephone: (770) 232-9200
Facsimile: (J70) 232·9208

Email: lsl.einhart@lelecomcowlSel.com

iJS IlANKlFCC SEP 071010

Enclosures
c: C. MwicKelly, Esq.

Brogwl T. Sullivan, Egq.

Please date-stamp the enclo~ exira copy of this filing and return it in the
overnighl envelope provided. Ifyou have any questions O~ in lllay provide you with any
addiLioDallnfOlmalion, please do nol hesililte 10 =tacl me.

On b,,!lal[tlfUnite Private Networks. L.L.C. ("UPN"), and Unite Private
Networks-Illinois, L.L.c. ("UPN!") (together, the "Transferors'), and UPN Holdings
LLC ("UPN Holdings" or "Transferee") (together, the "Applicants"), pursuant to Section
214 cflhe Comrnllllicalions Act of 1934, as wnended (the "Act''), 47 U.S ,C. § 214, end
S~.clion 63,04 oflhe Conunission's Rules, 47 C,F.R. § 63.04, AppliCWlls submit this
original. and six (6) copies ofJoint Domestic Application for Streamlined Cornen.t 10
TrW1Sfel' of Control ofUPN and uPN110 UPN Holdings,

Re: Section 214 Authority 10 Transfer Contrn] ofDomestic Authorization
hetween Unite Private Networks, L.L.C., Unite Private Networb-Illinols.,
L.L.c. and UPN Holding:; LLC

September 3, 2010

Also enclosed is a C<lmpleted Fee Remitta.nce Form 159 containing a valid credit
card number and expiration date 1'01' paymenl, in the amoWlt 01'11,015.00 to the Pederal
Commwtications Commission, which satj~fies the filing fee required Jor !his Application
Wlder line 2.6 of Section 1.1105 of the Commission Rules. A redacted version of the Fee
Remittance Form 159 is also enclosed with the copies of !his filing.

VIAEXPRESS DELIVERY

Al~o Admitted. in New York
Wld M.l'yl!lIld

Marlene H. Dortch, Se<:retnry
Federal Communications Comrnissian
Attn: Wireliue Competition Bureuu
P.o. Box 979091
SI. Uluis, Missouri 63197-9000
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Before the
FEDERAL COMMUNICATIONS COMMISSION

WlUlhlDgtOD. D.C. 20554

UYN Holdings LLC
Tr!Ul~teree

Vnite Private NrtworkB. L.L.c. MId
Vnile Private Nelworb·U1iDols, L~.C.
Tnmsferors,

For Grant of Aulbonty PursU3Illto
Section 214 of Lite CommunicLrtiollS Arl of 1934,
lIS a.mended, l1lId Section 63.04 of the
O;>mrniuion's Rules to Complete a
Tr1ll1~fer ofO;>ntrol of!UI Author.z:ed Domestic
Section 214 Carrie(

)
ID the M:J.t[e( of the JOUlt Doml':ttir, AppliClllioll of )

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

WC Docket No. ~_

File No. _

JillNT DOMFSTIC APPLICATION
FORSTREAMI INKD CONSENT TO TRANSFER O;FCONIROL

I. INTRODUCTION

Unite Privm Networks, L.L.C. ("UPN'"), Wld Unite Private Networb·llJinois, L.L.C.

("UPNJ') (together, the dTro.nrlerors"), and UPN Holdings LLC ("Urn Holdings" or

"Tramfer..e") (together, the "Applicants"), PurlJllllIlt to Section 214 of the Comnnmic:atiorn Act

of 1934, all Ell1I=ded (the "Act"), 47 U.S.C. § 214,!Uld Section 63.04 oflbe Crmmi,sion's

Rules, 41 C.F.R ~ 63.04, re~pectfully reque!rt Federal Communications CDmmis~ioll approval

for the trarufer of C(lntrol ofTraruiferors, non-domiu1Il1t carriel1l holding authority fi-om the

CommiB~iOll ElIId ilIlthoriud 10 provide domestic interstste romrnon "anier service PllllIIJa/l.t 10

Section 63.01 of the Commission's Rules, 47 C.P.R. § 63.01.
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Thia Applitation i~ eligible for 3I.'l:'lflIlined proces~iJl& aud therefore streamlined

ptore~~i"g is reqLlesled pursuanl to Section 6J.03(b)(I)(ij) of the C<>mmis~ioll'!iRLlles, 47 C.F.R.

§ 63.03(b)(1 Xii), as the TIlUlsferee is IU>t a dome:<;tic telecommunications provider or otherwise

affiliated with lilly dome.ltic lelecommunications providl9"S, other than the providers covered by

uisting OWIl'ln to new investor,;. The transfer ofcontrol will nol result In lilly change in

=vice.1 Addition~lly, UPN Holdings and irs affiliales meet the mell1rtlining erileri! set furth in

Sectil>n 6J.03(bX2)(i)-{ii) ome C<>mmi~sion'sRules, 4-7 C.F.R. § 63.03(b)(2)(i}-(ii).

In suppon of this Application, Applic.ants provide the rol1owing information:

II. DESCRIPTION OF THE All'LlCANT§

A. Unitl: Private Nerworks, L.L.C. (TTlnd'nor)
FRN: 0014817357

UPN is a Missouri limiLed liability company with principal offices located at 950

West 92 Highway, Suile 203, Kearney, Missouri 64060. lWN i;; currently o'o\lfW:l by four

individuals, all of whom lilt' U.S. citizens. UPN iSIl facilitie!l-based provider ofhigh

capacity fiber-<lptic networks 10 schoob, governments, carrien, and l:ll1i!e enterprise cllotome:I'li

under Jong-Lerm contrncl.ll. UPN provides B·rale services 10 schools and libl1lries.

UPN hoJd~ ~uthority to provide interellchange, local ilIldIor data services in

Colorado, GeorgiJl., Iowa, lCarulas, Missouri, Nebraska. and Wll!ihington.

'47 C.F.R. § 63.0J{b)(I)(ul.
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B. Unite Private NetwDre-Jllinois, L.L.C. (Tnmd"rtIr)
fRN: 0014817035

UPNI is ~ Misscuri limited liability company with principal Df!i...,S lllCated at 950

West 92 Highway, Suile 201, Kearney, Mi...."ouri 6W60. UPNI is currently oWlled by four

individual3, all ofwhom are U.S, citiz;en.<l. UPNI is Ii facilities·wed provider ofhigh

capacity fiber-optic networks 10 schools, govemrmn18, c6lriers, and large enterpci~e cuslomern

under long-term conlra.cts, UPNI providC\l E-nlte servtc<:~ to schools llIld libraries. UPNI holds

aulhority 10 provide resold and fecililiu-be.sed local exchange ..ervice and facilitie9-bascd

interexclLmge &ervice in Illinois.

C. UPN Holdings LLC (TnnsfeNle)
FRN: 0020177036

UPN Holdings LLC is!l. Delaware limited liability company with principal offit:e:'l

localed at [00 Nor1h Tryon Street, 25th Floor, Chw:lotle, North Caro11/lOl28255.
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III. DESCRIPTION OF IHE TRANSAcnON

Bank Ilf America Copilll.1 JIlVe:'ltOtll V, L.P. (the "Investor), lhrough UPN Holdings U£,

a newly creflted DelaWllle limited liability compElllY (~Buye('), Jw entered into" lr8Jl.'laction (!he

"Propo~ed TrollSaction'llr>IICqWre the mHinesses ofUPN and UPNL

Kevin M. Anderson, Ronold C. Reckrodt, Dennis R. Devoy and Jeffery S. Ingvun

("Sellelll") colle.:tively own 100% of the memba:lhip interests in UPN and UPN!. Sellers desire

u> seU to UPN Holdings LLC, IIJld UPN Holdings Il£ ,jc,ire31o purchase from Sellem, 100% of

the membership i.oterut in each oompany.

In oonnection with the Proposed TTllJLIaction, Investor has formed UPN Holdings Ltc os

a wholly-owned snb3idiary 10 enter inlo the defmitive tnIlIsaclion documents. UPN Holdlng.so

UC, in tum, ha..'I formed UPN Intmnediate Holding~ LLC, aDelaware limi~ed linbilily company

("Intermediate Holdings"), IIli a Wholly-owned luh,idiary. In addition, Intamediote Holdillgs

hw; formed IW() whoUy-ow:ued subflidiuie:l, UPN Merger Sub LLC arullJPNl Merger Sub LLC,

each Ddaw"ll' limited liability companies. In connection with the Proposed Trall.oction (i) lJPN

will merge with!Illli into UPN Merger Sub liC, with UPN Merger Sub Ltc sllJViYlng!he

merger, dlallllinll its name to Unite Private Nawarks, L.L.C. EIlId Cl:>lltinumgu> be an indirect,

whollY-<J~ 3Ilbsidiary ofUPN Holdings Ltc EIlId (ii) UPNI wiU merge with and into UPNI

Merger Sub LLC, with UPNI Merger Sub Ltc surviving the merger, changing i13 name 10 Uni~

Private Networks·lllinoi" L.L.C. and continuing 10 be an indir:ect, wholly-owned subsidiary of

UPN Holding.so LLC. Th<o ownership interests oflbe current member1l in each ofUPN and UPNI

will be cena:lled in excluut.ge focthe merger coIU.idenmonprovided by UPN Holdings LLC lU1d

In~ermediate H<.>lding~.
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With the e.llception ofcertain rollover ~quity to be contribulcd to UPN HoJding.r liC by

the current owners ofUPN and UPNI, Investor will CQIltl:ibute to UPN HoldiDgs LLC all oflbe

equity financing for Ihe Proposed Tnmoaction and, III the closing of ~lt Proposed Transaction,

Inve!llor will own 89.11 % oflhe equity interests ofUPN Holdings LLC and two oflhe fO~r

owners of UPN and UPNI will uwn the bll1ance of the equity ofUPN Holdings LLC Il.'l:'l reMt

of their rollover equity corm:lbntion. Inlt:nnedillle Holding.. UPN Mt:rger Sub and UPNI Merger

Sub will remain direct or indirect wholly-owned subsidiarie3 ofUPN Holdings LLC,

[Y. PUBLIC INTEREST STATEMENT

The AppliCllflts respectfully submit that the Proposed TransllCtion described in Section 1U

abo"e will serve the pnblic ;nlerelll

Further, the Prcpo~ed TrllIl5llCUoo will be conducted in Il manner that will be virtually

trlInsparenl to cwtome:.r!l of the certificated carriers. The 1JllllrJ'et of control of UFN llDd UPNI

will not result in II change of carrier for end llBer cW'tome.rH or iu an IlSsign=c of lluthorizatioll.'l.

Following consummlltion ofthePropo:;ed TrllllSacriou, th<:: authorized carrie.rH will continue to

provide high-quality co!llruunication~ ~ervice:; to their customers without illterruptilin and

withonl immediate chauge in rates, It:rms or conditions.

Given the im:.reasingly competitive uture of the domestic and inlt:rstate

It:lecommunications markets, APIllicants are seeking to complete Ihe Proposed Translldion as

sooo as possible in order 1.0 ell5\ll'e that euslOllle,r!l and Applicants can rapidly obwin!he benefiis

of the Pmpo5led TmllSllClion. Accordingly, Applicants respectfully reqnest tIult the Commis..oi.an

process, cons.iokt and approve thi" Application a.~ expediJiawly as possible.
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V. INFORMATION REQUIRED BY SECTION 63.04

Pursuant to ColDInis~ion Rvle 63,04, 47 C.F.R. § 63.04, Applicants submit the following

infomJation in support of their '-equest for domestic Sel:'lioll 21 4 lrarnfeJ: of control in order to

address the requirements sel forth in Commission Rule 63.04:

(a){!) NBme, address Bod ttlephone number of each Applicant:

Trensfi;ror~:

Unile Fri~EIte Networks, L.L.C.
950 Wesr 92 Highway, Suile 203
Kearney, Mi~~ou.ri 64060
Tdephone: (816) 903-9400

Unite Frivate NelwoTb-Illinois, L.L.C.
950 West 92 Highway, Suite 203
Kearney, Mi~ilOUJj 64060
Telephone: (816) 903-9400

TfWlliteree:

UPN Holdings LLC
tOO North Tryon Slleet, 25th Floor
Charlotte, North Carolina 28255
TeJephVlll': (980) 386-4377
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Transferors:

Unite Private Networlul, L,L.C.

MisllOuri Lil1li!ed Lisllility Company

Unite Private Nctwofb-llIinoi!, LL.C

Miss"uri Limited Liability Company

Trilnsferee:

UPN H"ldiflg$ LLC

Dc:1aW\lre Limited Liability CC'lnpaIly

(i){3) N.DU\ ritle, addre&'l and telephoue uumber of the officer lIr conb"; plliDt,
8uch lIS Itt-I roU.D.Iel, to whom col'ft8pondenc:e ronc:erning thi!! Application 15
to b,uddreued: '

FiX Tl1IllmrOfll:

Kevin M. Anderson
6319 N.:Kensington Comt
Kansas City, Missomi 64119
TeJephone: (~]6) 260-1~6B

Fac5imile: (866) 594-6783
E-llIlI.il Address: kevin.andenon@upnllc.com

Husch Blaclcwe\1 LLP
Ann: Brogan T. sum~an, Esq.
4801 Mllin Street, Suite 1000
Kausas City, Mis:lOuri 64112
Telephllnc:: (816) 9/1J·a196
Facsimil~ (816) 9aJ·aOao
E-ITIlIiI Addre,,: brogluuulli~an@.hUllChh1E1Ckwell.c"m
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for Tran~feree:

um Holding5 LLC
Attn: George E. Morg!lf\

Kun.Leedy
100 North Tryon Street, 25th floor
Charlotte, North Carolina28255
Telephone: (980) 386-4377
Facsimile: (980) 386-6432
E-mail AddresB:gmorgan@ridgernoutep.com

kleedy@ridgemontep.com

Lance J.M. SleillhBrt, E5q.
Lance JM. Steinhart, P.C.
1720 Wmdward Concomse, Suite 115
Alpharetta, Georgia 30005
Telephone: (770) 232-9200
F:=imile: (770) 232-9208
E-n:uril Address: Imrinhart@telecomcounsel.conl

8



(11)(4) Nome, oddre<i8, titjunsbip ond principlIl busiuess of lIllY penon or entity
Ibal directly or IndIrectly OWRII at IW~I ten pen:ent (10%) of tbe equity of tbe
Applieonlll, ond tbe penentoge of equity owned by eacb oCtbose entities (10
the ueorest one peJ"Cent (1%):

Infonnofion concerning tbe ren pe~nt (10%) or greater iihareholders of
Transferors:

Unite Private Networkii, L.LC.

NElIIle: Kevin M. Anderson
BURiness Address: 950 West 92 Highway, Suite 203

Kearney, MiBsouri 64{)60
OwneclJip: 25%
Citizenship: U.S,
Principal Business: Teleeomrnunications

Name: Ronold C, Reclnodl
BusinessA.ddr:esIJ: 950 West 92 Highway, Suite 203

Kemney, Missouri 64060
~p: 25%
Citiu=hip: U.S.
Principal Business: TelecouununiC3tiOll.'l

Name: Dennis R.. Devoy
BiWnf,ss Addre!oS: 950 West 92 Highway, Suile 203

Kellmey, Missouri 64060
Ownernhip: 25%
CilizellShip: U.S.
Principal Business: TeleeorrununiClltions

Name: Jeffi:ey S. Ingram
Busiul'..'lS Address: 950 Wesl92 Highway, Suite 203

Kearney, Mi..souri 64060
OwDmihip: 25%
Citiz£nship: U.S.
Princip!ll Business: TeIe<XIrnmunications
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Unite Private N~rb-mjnci..'l, LL.C.

Name: Ke'IIin M. Auder.on
Business Address: 950 We~ 92 Highwa.y, Suile 203

Kearney, Mi$3ouri 6406<J
Ownership: 25%
Citizenship: U.S.
Principal Business: TeleooJlUl)ll[l\catioJl'J

Name: Ronald C. ReckIodt
Business AddreoiB: 950 We!lt 92 Highway, Suite 203

Kearney, MiBOOuri 64060
Ownership: 25%
Citize]ll;hip: U.S.
Principal Busine!lS: Telecommuni.catiorn

Name: Denllis R Devoy
Business Address: 950 West 92 Highway, Suite 203

Kearney, Mi..'lsouri 64060
Ownership; 25%
Citizenship: U.S.
Principal Bnsine!lS: TeJecommunications

N!lme: Jeffiey S.lng[3Jll
BU5ine!ls Address: 950 We!ll 92 Highwa.y, Suite 203

Kearney, Mi~!IOuri 64060
Ownership: 25%
Citiz:enship: US.
Principal Bll$.i.ne!lS: Telecommunicatiarn
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Wonnnliou tonterning the Ina pe~ent (10%) Ilr grelter shllreboJden 01
TT1UJsleree:

UPN Holdings LLC

N!llJle: Bane ofAmmce. Capital InVeB!Or~, Y, U'
Bu~ine:ssAddrK'l; 100 North Tryon Street, 25th Floor

Charlotte, North Carolina 28255
Own"l1ibip: 100%
Citizensh.ip: Delaware
Principal BUj;iness: In~<.:nts

bfonnltfion concerning the ten pertf'llt (10%) orgrellter sbareholden Ilf
TTIDdQ"ee:

Bane of America C..plt:::11 Iuveston Y, LP

Name: BA Equity lnve:roxs,lnc.
BU~lnes:l Address: 100 North Tryon Street, 25111 Floor

Chadot1e, North Carolina 28255
Ownership: 99.5% Limitzd PaJ1neJWp inletest (a05% 0tlnemI. PBrIIwr
interest i~ held by Ridgemom C"pitll.l Management V, L.P., infurlll,'llion
follows)
CilU.cnsh.ip: Delaware
PrindpalBusiness: Invffi\menls

Name: Ridgemont Capibl Management V, L.P.
Bus.i.ness Addren: 100 North Tryon Sired, 25th Fl<Xlr

Charlotte, North CllrOlina 28255
Ownership: 0,5% General Partner iutmest (a 99.5% limited partneilihip
intere81. is bl'ld by BA Equity Inve!taIll, Inc., as described ..rove)
Cilizen~p: DelaWllre
Principal Business: IllWSlInents
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BA Equity Inn,tl;In, Iuc. is 100% owned by:

Name: Billlk of Am.mcll.OJrporll.tion
BwiJJe'S$AddreSll: 100 North Tryon Street, 25thFloDr

Ch.'lI"lottt., North Carolina 28255
CitizensJ:~p: DeIll.W!Ire
Principal Business: &nUng & Financial ~icell

No single individllll1 or entity OWnB more lhan 10% in Bank of
Aml:rica Corporation

(a){5) Certification pursnanl to §§ 1.2001 Ibrougb 1.1003 01 Ibb ell.pter that no
party to tbe Appli~Hlionis subject 10 a denial olFederal benefihl puno.of to
Sectinn 5301 oflhe Anti-Drug Abuse Act 011998. See 21 U.S.C. 8!1J.

Applil'lll1ts certify that they are niX subject to denial offederlll benefits pursuant to
S1:Ctinn 5301 of the Anti·Drug Abu,e Act of 1988. &e 21 U.S.C. § 853a; ue
allo 47 C.F.R. §§ 1.2fJ01-1.2003.

(ll. )(6) A deac:riptiDll of the propo:red TrllllSllClioll is set forth in Section III above.

(a)(7) Description of the geographic areu ill ..,!Iich Ihe TI"llD~rDr ..ud Tranoferee
(and th.k Imliates) offtr domes1ic tt.lecommnwcationl services, and "hat
, ..nlce..r" provided in each IIea.

UPN is ll. facilities-based provider of high capacity fiber-oplic networb bJ

scboob. govemrnents, carritml, fllld wge enteryrise customers under IOflg-te:rm

contracts. UPN provides these services in AriulIla, Colorado. Georgia, [ndilll1a,

Iowa, Kansas, Missouri, MonlwJa, Nebraska, llrId WElShington, (No formal CCN

authorizalion is required in Arizona, Indillna EllId MonlaJla).
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UPNI is BfuciJitirs-ba'Ied provider ofhigh cBpat;ity fiber-oplic nelwom to

$Chool~, governments, carrier.!, end JllIg~ oonlerprise cu~mooTs ll00.:r long-term

OOIlfr&d&. UPNI provides these sen-jells in IlIinoi.'!.

(a)(8) StlltelOmt u tll how the Application fi18IDto ODe ar mort! of the prelumptive
!trea.rnlined categories in this SectMllr wh.'l' it;1 otherwise appropriate for
streamlined treatment.

Appli<::~ respectfully sulnnit that this AppliclJli<;>1l is digible f<;>T streamiirw:l

processing p\lffillltll la Sectian 63.03(b)(2)(i). [mmedialely fO)J<;>wlllg Ihe

interelt.cll.ange mmel<;>f 1= than 10 percent, and the Transferee (BIld its affiJillles)

will provide OOIUprtilive telephone exchange ilCCVices <;>T exchange 1lol«'S9 9eIVices (if

llt all) excl\l5ively ill goographic lll'C.>.:l :lm'OO by a dominanl local exclwnge camet

that is u<Jt "" party to llie tnnsactiou, and nOne of til<: Applicarrts (or their alfiIi.a.tes)

me dOmWlQIT with re~p;:ct to any service.

(1l)(9) ldeutificatioD of roJI oiher CoDnuillioD applintions related to the same
trllDu.etion.

Nooo
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-------------_._-- '.

(lI)(lO)Stllotemenl 01 wbether the Appli<'.llnt'i are requallng speeial ClllUlderation
beCllu~e either ptIrty 10 l.blll"llpuerion iB (aeing imminent husinesll failtllll.

Not applil'Jlblt:. Prompt romplelion ofw proposed ttansaction, however, will help

UL"IJre that Applicanis can obtain the beneftlS described in the foregoing appliClllioll-

Accordingly, AppHCllllt& respectfully request lhat the Cormni..9sion approve this

Application purSiIWlt to stre3mlined proceslling llJ ellJlediliQ~ly~ powble.

(0)(11) Identifkll.tton ohny sl!plll"lltely moo waiver reqne.b brmg 8<.Iught in
eoQjunction with the tl"llIlsaclmn.

NOI applicable.
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(a)(12) A stal~ment showing htl... gJ1l11f of the Applll:.BtlOIl will serve Ihe public
infeJftI., oJD'venience alld necessity, intllldlDg wry additiollal iufoJlllatl,1ll
tbat mllY be necessl1ry to .hvw the effect of (be proposed IruIl'lliction on
compeiition In domflStic mllcketli.

A Slalement showing how grant of the Application will serve the public inl!:=r is

ret forth ill Section IV above.

VL CONCLUSION

For the ~lIliOll9 stated above, Applican1..'l resPCl'tfuUy 3IIbmit that the public interei>t,

COIlVQ-..i=, and necCjsity wl'luld be furthered by n gnlllt or this AppliCillioll for the Inlnsfer of

control ofUPN and UPNllD UPN Holdings LtC as described herein.

. Steinhart, Esq.
Lance I.M. Steinhart, P.C.
1720 Windwaro COIlC<)Uflie, Suite 115
Alp~lllL Goorgia 30005
Telephcroe: (770) 232-9200
Fac.'limile: eno) 232·92D8
E-mail Address:lsteinhartLiUtelecomcounse1.com

COUllsel for UPN Holdlngll LLC
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EXHlIIITA

Prt'-lIDd PD~I-Tn.nlllldioDCorporate Structure olUnil'il Private Networks, L.L.C. and

Unite Private NeiworJo"lIllnois, L.L.C.



ACQlIISITlON ."
UNITE l'JuV'"TE NE'I""I'O.... LL.C. """ UNlTI< P~tv ..11' NImVORK>i-ILLlNOl'l, ("L.C. BY

BA~C OP ATIIER'CA C....rr..L l!<YESTOIl/; V, (.1'.

lmmodi,""l. Olio[ to Tran"crlQD

IJ,,;~ fri_Notwoob­
"_LJ.,.C,(MOj
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CERTlFlCA1l0N

I, Keviu M. Andersoll, state 1ha.l1 am Chaimwn ElIld ChiefExecutive Officer of UIlile

Private NetwDtb, L.L.C., and hereby certify under penalty ofpetjury thEll I am ElUthorized (0

make this Certification on behal:fofUnite Private Networks. L.LC., a Tr/lllsferor in the

foregoing Joint Domestic Appli~lL 1further certify lblt..m information in the Joint

Domestic Application a9 it peruins (0 Unite PrivateNetworks, L.L.C. is INe and aooUIllte to !he

berrt ofmy knowledge. and thlIt Unite Private Networks, L.L.C. is not wvjecl (0 a denial of

Federal benefits purwlIll[ (0 Section 5)01 of the Anti-Drug Abuse Act of 19811, 21 U.S.C.

§ 853(6), Wi amended.

I del:l~ under penalty ofpeljury thm!he foregoing i~ true und correct. ExecutEd thiscJ"d

day of Xpc...&e '2010.

Kevin M. A!JdcrBon
ChaitmBll and ChiefEx~veOfficer
Unire PrivatJe Networks, LL.C.



CER11FICATION

I, Kevin M. Ande=, stale that ram ChErirman and Chief Executive Oflicel of Unite

Privlllt: Networks-lilinoi1l, L.L.C., and hereby certify und"" penalty ofperjury that I am

wrthori200 to make !his Certifi.cationon behaH'ofUnite Private Networb-Illinoill, L.L.C.• a

Transferor in the foregoing loint Domestic Applieation. I further certify lhat the informal.ionin

the Joint Domestic Application lllI it per1.llin!i to Unite Privlllt: Networks-Illinois, L.L.C. is true

imd ••ccunlte to th.. bc:sl. ofmy koowledge, IlDd that Unite Priv_ Net.....-orkB-Illinuis, L.L.C. is not

SIlbject to a denialofFederal benefils pursuant to Section 5301 ofthe Allti-Dnlg Abuse Art of

19811,21 U.S.C. § 853(a), lIS amended.

I declare IlIIdeI penalty ofpeJjury that the foregoing ill true and correct. Executed lIWOl',.,d

dayof Sce-kJ.(C,2010.

eYin M. Anderson
ChainD"'I and ChiefExecutin Offi«r
Unite Privlllt: NelWwb·lIlinois, L.L.C.
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CERTJFl'CAT[ON

I, George E, Morgan, stare L1ll1l I am Manager ofUl'N Holdings LLC, and hereby

certify underpenaJl}' ofperjury thEn I wn authorized 10 mm this C.ertificalion on behWC of

UPN Holdings LLC, the TrWlllferee in the ftJrejjoin& Joint Domestic Application, I fuJther

,.eNfythat the infoJrmlltion in the Joint Domestic Application as it perlilins to UPN Holdings

LLC is true and 8.Ccura~ to the best army knowledge, and that UPN Holdings LLC iB not

subject to II- denid ofFederal bmdits purnwmt to Se<::1ion S301 of the Anti-Df1.Ig Abuse Act of

198~, 21 U.S.C. § 853(a), as lllUended

I declare under penalty ofpeljury thai tbe rOiegering is true and correct. Executed thi~-,
;;...~ day 01: 5.( t .... 6-(, 2010.


